Recueil Electronique des Societies et Associations 


Numero RCS: B167846 


Reference de publication : RESA_2017_019.541 
Publie au RESA N° RESA_2017_019 le 20/01/2017 
Depose le 20/01/2017 


Rowan Holdings Luxembourg S.a r.l. 

Societe a responsabilite limitee 

Siege social: 48, Boulevard Grande-Duchesse Charlotte, L-1330 Luxembourg 

Grand-Duche de Luxembourg 
R.C.S. Luxembourg: B 167.846 


ASSEMBLEE GENERALE 


EXTRAORDINAIRE 


du 27 decembre 2016 

N° 3378/16 


In the year two thousand and sixteen, on the twenty-seventh day of December. 

Before Maftre Jacques Kesseler, notary residing in Petange, Grand-Duchy of 
Luxembourg. 

There appeared: 

Marine Blue Limited, a company organized under the laws of Gibraltar, having its 
registered office at Suite 1, Burns House, 19 Town Range, Gibraltar and registered with the 
Gibraltar Registrar of Companies under number 100275 (the "Sole Shareholder"). 

here duly represented by Ms. Sofia Afonso-Da Chao Conde, notary clerk, with 
professional address at 13, route de Luxembourg, L-4701 Petange, Grand-Duchy of 
Luxembourg, by virtue of a power of attorney given under private seal. 

Such power of attorney having been signed "ne varietur” by the proxy-holder acting on 
behalf of the appearing party and the undersigned notary, shall remain attached to this deed to 
be filed with such deed with the registration authorities. 

The appearing party, represented as stated here above, has requested the undersigned 
notary to record as follows: 

I. The appearing party is the sole shareholder of Rowan Holdings Luxembourg S.a 
r.l., a Luxembourg private limited liability company ("societe a responsabilite limitee"), 
having its registered office at 48, Boulevard Grande-Duchesse Charlotte, L-1330 Luxembourg, 





Grand-Duchy of Luxembourg, registered with the Luxembourg Trade and Companies Register 
under the number B 167.846, incorporated by a deed enacted by Maitre Francis Kesseler, on 7 
February 2012, published in the "Memorial C, Recueil des Societes et Associations" number 
1171 dated 9 May 2012 (the "Company"). 

The articles of association of the Company have been amended for the last time by a 
deed enacted by the undersigned notary on 1 1 December 2015, published in the "Memorial C, 
Recueil des Societes et Associations" number 1056 dated 8 April 2016. 

II. That the 261,382,426 (two hundred sixty-one million, three hundred eighty-two 
thousand, four hundred twenty-six) shares with a nominal value of USD 1 (one United States 
Dollar) each, representing the whole share capital of the Company, are represented so that the 
meeting can validly decide on all the items of the agenda of which the Sole Shareholder 
expressly states having been duly informed beforehand. 

III. The agenda of the meeting is the following: 

AGENDA 

1. Waiving of right to notice; 

2. Increase of the share capital of the Company by an amount of USD 259,205,665 
(two hundred fifty-nine million, two hundred five thousand, six hundred sixty-five 
United States Dollars) so as to raise it from its current amount of USD 261,382,426 
(two hundred sixty-one million, three hundred eighty-two thousand, four hundred 
twenty-six United States Dollars) to USD 520,588,091 (five hundred twenty 
million, five hundred eighty-eight thousand, ninety-one United States Dollars) by 
the issue of 259,205,665 (two hundred fifty-nine million, two hundred five 
thousand, six hundred sixty-five) shares with a nominal value of USD 1 (one 
United States Dollar) each, subject to the payment of a global share premium 
amounting to USD 2,332,850,992.07 (two billion, three hundred thirty-two million, 
eight hundred fifty thousand, nine hundred ninety-two United States Dollars and 
seven cents), the whole to be fully paid up through a contribution in kind; 

3. Subscription and payment by Marine Blue Limited of all the new shares and the 
global share premium by way of a contribution in kind; 



4. 


New composition of the shareholding of the Company; 


5. Subsequent amendment of the first paragraph of article 8 of the articles of 

association of the Company; and 

6. Miscellaneous. 

After the foregoing was approved by the Sole Shareholder, the following resolutions 
have been taken: 

FIRST RESOLUTION: It is resolved that the Sole Shareholder waives its right to the 
prior notice of the current meeting, acknowledges being sufficiently informed on the agenda, 
considers the meeting to be validly convened and therefore agrees to deliberate and vote upon 
all the items of the agenda. It is further resolved that all the relevant documentation has been 
put at the disposal of the Sole Shareholder within a sufficient period of time in order to allow 
it to examine carefully each document. 

SECOND RESOLUTION: It is resolved to increase the share capital of the Company 
by an amount of USD 259,205,665 (two hundred fifty-nine million, two hundred five thousand, 
six hundred sixty- five United States Dollars) so as to raise it from its current amount of USD 
26 1 ,382,426 (two hundred sixty-one million, three hundred eighty-two thousand, four hundred 
twenty-six United States Dollars) to USD 520,588,091 (five hundred twenty million, five 
hundred eighty-eight thousand, ninety-one United States Dollars) by the issue of 259,205,665 
(two hundred fifty-nine million, two hundred five thousand, six hundred sixty-five) new shares 
with a nominal value of USD 1 (one United States Dollar) each (the "New Shares"), subject 
to the payment of a global share premium amounting to USD 2,332,850,992.07 (two billion, 
three hundred thirty-two million, eight hundred fifty thousand, nine hundred ninety-two United 
States Dollars and seven cents) (the "Share Premium"), out of which an amount of USD 
25,920,566 (twenty-five million, nine-hundred twenty thousand, five hundred sixty-six United 
States Dollars) shall be allocated to the legal reserve of the Company, the whole to be fully 
paid up through a contribution in kind of a global amount of USD 2,592,056,657.07 (two 
billion, five hundred ninety-two million, fifty-six thousand, six hundred fifty-seven United 
States Dollars and seven cents) to be made by the Sole Shareholder. 



THIRD RESOLUTION: It is resolved to accept the subscription and the payment by 
the Sole Shareholder of the New Shares and the payment of the Share Premium through the 
Contribution (as defined below). 

Intervention - Subscription - Payment 

Thereupon intervenes the Sole Shareholder, hereby represented as stated hereinabove, 
who declares to subscribe for all the New Shares and to fully pay the Share Premium. 

The New Shares and the Share Premium have been fully paid-up by the Sole Shareholder 
through a contribution in kind consisting in a receivable in an aggregate amount of USD 
2,592,056,657.07 (two billion, five hundred ninety-two million, fifty-six thousand, six hundred 
fifty-seven United States Dollars and seven cents) held by the Sole Shareholder (the 

“Contribution”). 


Valuation 

The net value of the Contribution amounts to USD 2,592,056,657.07 (two billion, five 
hundred ninety-two million, fifty-six thousand, six hundred fifty-seven United States Dollars 
and seven cents). 

Such valuation has been approved by the managers of the Company pursuant to a 
statement of Contribution value dated December 27, 2016, which shall remain annexed to this 
deed to be submitted with it to the formality of registration. 

Evidence of the Contribution’s existence 

A proof of the Contribution’s existence has been given to the Company. 

Managers’ intervention 

Thereupon intervene, the managers of the Company: 

1. Ralph Whelan, born on 25 July 1952 in Nicosia, Cyprus, residing at 23, Elm 
Park Road, HA5 3LE, Pinner, Middlesex, Great Britain, category A manager; 

2. Charman John Ancheta, bom on 21 March 1982 in Hawaii, United States of 
America, residing at 8-10, Avenue de la Gare, L-1610 Luxembourg, Grand Duchy of 
Luxembourg, category A manager; 


3. Martinus Cornelis Johannes Weijermans, born on 26 August 1970, in the 
Hague, the Netherlands, residing at 48, Boulevard Grande -Duchesse Charlotte, L-1330 
Luxembourg, Grand Duchy of Luxembourg, category B manager; and 

4. Robert van’t Hoeft, born on 13 January 1958 in Schiedam, the Netherlands, 
residing at 48, Boulevard Grande-Duchesse Charlotte, L-1330 Luxembourg, Grand Duchy of 
Luxembourg, category B manager; 

all represented here by Ms. Sofia Afonso-Da Chao Conde, prenamed, by virtue of a proxy 
contained in the above statement of Contribution value. 

Acknowledging having been previously infonned of the extent of their responsibility, 
legally bound as managers of the Company by reason of the Contribution, expressly agree with 
the description of this Contribution, with its valuation, and confirm the validity of the 
subscription and payment. 

FOURTH RESOLUTION: As a consequence of the foregoing statements and 
resolutions, the shareholding of the Company is now composed of: 

Marine Blue Limited: 520,588,09 1 (five hundred twenty million, five hundred eighty- 
eight thousand, ninety-one) shares with a nominal value of USD 1 (one United States 
Dollar) each. 

The notary acts that all the shares mentioned above, representing the whole share capital 
of the Company, are represented so that the meeting can validly decide on the resolution to be 
taken below. 

FIFTH RESOLUTION: As a consequence of the foregoing statements and resolutions 
and the Contribution having been fully carried out, it is resolved to amend the first paragraph 
of article 8 of the Company’s articles of association so that to read as follows: 

“Art. 8. The Company’s share capital is set at USD 520,588,091 (five hundred twenty 
million, five hundred eighty-eight thousand, ninety-one United States Dollars), represented by 
520,588,091 (five hundred twenty million, five hundred eighty-eight thousand, ninety-one) 
shares with a nominal value of USD 1 (one United States Dollar) each.” 


The other paragraphs of article 8 remaining unchanged. 



There being no further business before the meeting, the same was thereupon adjourned. 


Whereof the present notarial deed was drawn up in Petange on the day named at the 
beginning of this document. 

The document having been read to the person appearing, it signed together with us, the 
notary, the present original deed. 

The undersigned notary who understands and speaks English states herewith that on 
request of the above appearing person, the present deed is worded in English followed by a 
French translation. On request of the same appearing person and in case of discrepancies 
between the English and the French text, the English version will prevail. 

TRADUCTION FRANC AISE DU TEXTE QUI PRECEDE 

L'an deux mille seize, le vingt-septieme jour de decembre 

Par-devant Maftre Jacques Kesseler, notaire residant a Petange, Grand-Duche de 
Luxembourg. 

A comparu: 

Marine Blue Limited, une societe constitute selon les lois de Gibraltar, ayant son 
siege social sis a Suite 1, Burns House, 19 Town Range, Gibraltar et immatriculee aupres du 
Registre des Societes de Gibraltar sous le numero 100275 (T « Associe Unique»); 

ici dument representee par Mine Sofia Afonso-Da Chao Conde, clerc de notaire, dont 
Tadresse professionnelle est sise au 13, route de Luxembourg, L-4701 Petange, Grand-Duche 
de Luxembourg, en vertu d'une procuration donnee sous seing prive. 

Ladite procuration ayant ete paraphee « ne varietur » par le mandataire agissant au 
nom de la partie comparante et le notaire soussigne, restera annexee au present acte pour etre 
soumise avec celui-ci aux fonnalites d’enregistrement. 

La partie comparante, representee tel que decrit ci-dessus, a requis du notaire 
soussigne d'acter ce qui suit : 



I. La partie comparante est l'associe unique de Rowan Holdings Luxembourg S.a 
r.l., une societe a responsabilite limitee de droit luxembourgeois, ayant son siege social sis 
au 48, Boulevard Grande -Duchesse Charlotte, L-1330 Luxembourg, Grand-Duche de 
Luxembourg, immatriculee aupres du Registre de Commerce et des Societes de Luxembourg 
sous le numero B 167.846, constitute par acte notarie dresse par Maitre Francis Kesseler en 
date du 7 fevrier 2012, publie au "Memorial C, Recueil des Societes et Associations" sous 
le numero 1171 date du 9 mai 2012 (la «Societe»). 

Les statuts de la Societe ont ete modifies pour la derniere fois suivant acte du notaire 
soussigne en date du 11 decembre 2015, publie au Memorial C, Recueil des Societes et 
Associations numero 1056 date du 8 avril 2016. 

II. Les 261.382.426 (deux cent soixante-un millions, trois cent quatre-vingt-deux 
mille, quatre cent vingt-six) parts sociales, d'une valeur nominale de 1 USD (un Dollar 
Americain) chacune, representant la totalite du capital social de la Societe, sont representees 
de sorte que l’assemblee peut valablement deliberer sur tous les points figurant a l’ordre du 
jour, dont l'Associe Unique reconnait expressement avoir ete prealablement et dument 
in forme. 

III. L'ordre du jour de l’assemblee est le suivant : 

ORDRE DU JOUR 

1, Renonciation au droit de convocation ; 

2. Augmentation du capital social de la Societe d’un montant de 259.205.665 USD 
(deux cent cinquante-neuf millions deux cent cinq mille six cent soixante-cinq 
Dollars Americains) afin de le porter de son montant actuel de 261.382.426 USD 
(deux cent soixante-et-un millions, trois cent quatre-vingt-deux mille, quatre cent 
vingt-six Dollars Americains) a 520.588.091 USD (cinq cent vingt millions cinq 
cent quatre-vingt-huit mille, quatre-vingt-onze Dollars Americains) par 
remission de 259.205.665 (deux cent cinquante-neuf millions deux cent cinq mille 
six cent soixante-cinq) nouvelles parts sociales d’une valeur nominale de 1 USD 
(un Dollar Americain) chacune, moyennant le paiement d'une prime d'emission 
globale d'un montant total de 2.332.850.992,07 USD (deux milliards trois cent 
trente-deux millions huit cent cinquante mille neuf cent quatre-vingt-douze 



Dollars Americains et sept cents) le tout devant etre libere par un apport en 
nature; 

3. Souscription et paiement par Marine Blue Limited des nouvelles parts sociales et 
de la prime d’emission globale par voie d'apport en nature ; 

4. Nouvelle composition de l'actionnariat de la Societe ; 

5. Modification subsequente du premier paragraphe de l'article 8 des statuts de la 
Societe; et 

6. Divers. 

Suite a ['approbation de ce qui precede par l'Associe Unique, les resolutions suivantes 
ont ete adoptees : 

PREMIERE RESOLUTION: II est decide que l’Associe Unique renonce a son droit 
de convocation prealable a la presente assemblee, reconnait avoir ete suffisamment informe 
de l’ordre du jour et considere avoir ete valablement convoque et en consequence accepte de 
deliberer et de voter sur tous les points portes a l’ordre du jour. II est en outre decide que 
1’ ensemble de la documentation pertinente a ete mis a la disposition de l’Associe Unique dans 
un laps de temps suffisant afin de lui pennettre un examen attentive de chaque document. 

DEUXIEME RESOLUTION: II est decide d’augmenter le capital social de la 
Societe, d’un montant de 259.205.665 USD (deux cent cinquante-neuf millions deux cent cinq 
mille six cent soixante-cinq Dollars Americains) afin de le porter de son montant actuel de 
261.382.426 USD (deux cent soixante-et-un millions, trois cent quatre-vingt-deux mille, 
quatre cent vingt-six Dollars Americains) a 520.588.091 USD (cinq cent vingt millions cinq 
cent quatre -vingt-huit mille, quatre -vingt-onze Dollars Americains) par 1’ emission de 
259.205.665 (deux cent cinquante-neuf millions deux cent cinq mille six cent soixante-cinq) 
nouvelles parts sociales d’une valeur nominale de 1 USD (un Dollar Americain) chacune (les 
«Nouvelles Parts Sociales»), moyennant le paiement d'une prime d'emission globale d’un 
montant de 2.332.850.992,07 USD (deux milliards trois cent trente-deux millions huit cent 
cinquante mille neuf cent quatre-vingt-douze Dollars Americains et sept cents) (la «Prime 
d'Emission»), de laquelle un montant de 25,920,566 USD (vingt-cinq millions neuf cent 
vingt mille cinq cent soixante-six Dollars Americains) sera alloue a la reserve legale de la 



Societe, le tout devant etre libere par un apport en nature d’un montant total de 
2.592.056.657,07 USD (deux milliards cinq cent quatre-vingt-douze millions cinquante-six 
mille six cent cinquante-sept Dollars Americains et sept cents) devant etre effectue par 
l’Associe Unique. 

TROISIEME RESOLUTION: II est decide d'accepter la souscription et le paiement 
par l’Associe Unique des Nouvelles Parts Sociales et le paiement de la Prime d’Emission au 
moyen de l’Apport (tel que defini ci-apres). 

Intervention - Souscription - Paiement 

Intervient alors l’Associe Unique, ici represente tel que decrit ci-dessus, qui declare 
souscrire a toutes les Nouvelles Parts Sociales et payer la totalite de la Prime d’Emission. 

Les Nouvelles Parts Sociales et la Prime d’Emission ont ete entierement liberees par 
l’Associe Unique au moyen d’un apport en nature consistant en une creance d'un montant total 
de 2.592.056.657,07 USD (deux milliards cinq cent quatre-vingt-douze millions cinquante-six 
mille six cent cinquante-sept Dollars Americains et sept cents) detenue par l’Associe Unique 
(l’« Apport »). 


Evaluation 

La valeur nette de l’Apport s'eleve a 2.592.056.657,07 USD (deux milliards cinq cent 
quatre-vingt-douze millions cinquante-six mille six cent cinquante-sept Dollars Americains et 
sept cents). 

Cette evaluation a ete approuvee par les gerants de la Societe dans une declaration sur la 
valeur de l’Apport en date du 27 decembre 2016, qui restera annexee au present acte pour etre 
soumise avec lui aux formalites d’enregistrement. 

Preuve de l’existence de l’Apport 

Preuve de l’existence de la l’Apport a ete donnee a la Societe. 

Intervention des gerants 

Interviennent alors les gerants de la Societe : 


1 . 


Ralph Whelan, ne le 25 juillet 1952 a Nicosie, Chypre, residant au 23, Elm 




Park Road, HA5 3LE, Pinner, Middlesex, Grande Bretagne, gerant de categorie A; 

2. Charman John Ancheta, ne le 2 1 mars 1982 a Hawai, Etats-Unis d’Amerique, 
residant au 8-10, Avenue de la Gare, L-1610 Luxembourg, Grand-Duche de Luxembourg, 
gerant de categorie A ; et 

3. Martinus Cornells Johannes Weijermans, ne le 26 aout 1970 a La Haye, 
Pays-Bas, residant au 48, Boulevard Grande -Duchesse Charlotte, L-1330 Luxembourg, Grand- 
Duche de Luxembourg, gerant de categorie B ; et 

4. Robert van’t Hoeft, ne le 13 janvier 1958 a Schiedam, Pays-Bas, residant au 
48, Boulevard Grande -Duchesse Charlotte, L-1330 Luxembourg, Grand-Duche de 
Luxembourg, gerant de categorie B ; 

tous ici represents par Mine Sofia Afonso-Da Chao Conde, prenommee, en vertu d'une 
procuration inseree dans la declaration sur la valeur de l’Apport susvisee. 

Reconnaissant avoir ete prealablement informes de l'etendue de leur responsabilite, 
legalement responsables en tant que gerants de la Societe en raison de lApport, acceptent 
expressement la description de lApport, son evaluation, et confirment la validite de la 
souscription et du paiement. 

QUATRIEME RESOLUTION : En consequence des declarations et resolutions 
precedentes, l’actionnariat de la Societe est desormais compose de: 

- Marine Blue Limited: 520.588.091 (cinq cent vingt millions cinq cent quatre- 
vingt-huit mille, quatre-vingt-onze) parts sociales d'une valeur nominale de 1 USD 
(un Dollar Americain) chacune. 

Le notaire atteste que tous les parts sociales susmentionnees, representant le capital 
social total de la Societe, sont representees de telle sorte que l'assemblee peut valablement 
decider de la resolution a prendre ci-dessous. 

CINQUIEME RESOLUTION : En consequence des declarations et resolutions 
precedentes, et l’Apport ayant ete realise, il est decide de modifier le premier paragraphe de 
Particle 8 des statuts de la Societe pour lui donner la teneur suivante: 



« Art. 8. Le capital social de la Societe est fixe a 520.588.091 USD (cinq cent vingt 
millions cinq cent quatre-vingt-huit mille, quatre-vingt-onze Dollars Americains) represente 
par 520.588.091 (cinq cent vingt millions cinq cent quatre-vingt-huit mille, quatre-vingt-onze) 
parts sociales d'une valeur nominale de 1 USD (un Dollar Americain) chacune.» 

Les autres paragraphes de 1’ article 8 restant inchanges. 

Aucun autre point n’ayant ete souleve, l’assemblee a ete ajoumee. 

Dont acte, fait et passe a Petange, au jour figurant en tete de ce document. 

Lecture ayant ete faite de ce document au mandataire de la partie comparante, connu 
du notaire instrumentant par son nom, prenom usuel, etat et demeure, elle a signe avec nous, 
notaire, l’original du present acte. 

Le notaire soussigne, qui comprend et parle anglais, declare que, sur demande de la 
partie comparante, le present acte est etabli en anglais suivi d’une traduction en francais. Sur 
demande de la meme partie comparante, en cas de divergences entre les textes anglais et 
francais, la version anglaise prevaudra. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 05 janvier 2017 
Relation : EAC/20 17/474 
Requ soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, Thoma 
POUR EXPEDITION CONFORME 





